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U.S. Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Acorn Products, Inc. q / 2 Z Name: CapitalSource Finance LLC
UnionTools, Inc. - / e Internal
Address:
D Individual(s) |:| Association 4445 Wiliard
_ : illard Avenue,1
D General Partnership D Limited Partnership Street Address: 2th Floor
Corporation-State City: Chevy Chase  siate: M0_zip: 20815
D Other |:| Individual(s) citizenship

D Association
Additional name(s) of conveying party(ies) attached? [_____lYes No I:l G | Part h
eneral Partnership

3. Nature of conveyance: D Limited Partnership
EI Assignment D Merger |:| Corporation-State
Security Agreement |___] Change of Name Other Delaware Limited Liability Company
D Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes No
Execution Date: 06/28/02 (Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? ﬁ Yes _ No
4. Application number(s) or registration number(s):
- 75/544,431; .
A. Trademark Application No.(s) ! ’ B. Trademark Registration No.(s) 1,443,686;
75/455,074; 75/394,671; 75/492,677 341,333; 1,527,838, 2,246,641
Additional number(s) attached Yes [:] No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...
Name: George M. Borababy
7. Total fee (37 CFR 3.41).....o.cocoo.o.... 174000

Internal Address:

Enclosed

D Authorized to be charged to deposit account

Patton Boggs LLP 8. Deposit account number:

Street Address:

2550 M Street, N.W. 50-0709

City:_\fv_a_s_bi_n_q(_o_n__ State: B¢ zZip_ <P
DO NOT USE THIS SPACE

TR Footores 75543t /
40.00 0P AN .
1700.00 0P “//{/JUV 7%@/ aﬂ7 7 ,/ o

George M. Borababy

igni 7 Si / Date
Name of Person Signing r; Signature
Total number of pages including cover sheet, attachments, and document:

orded with required cover sheet information to:

i ments to be rec "
/"a" doc(‘:]ommissicmer of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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Recordation Form Cover Sheet
Trademarks

4. Continuation of Trademark Registration Numbers:

.....‘......Q......‘.......O......'.'O

1,812,721
769,480
2,545,206
1,601,927
1,548,902
411,852
1,887,763
1,041,659
396,197
1,042,144
396,822
2,190,803
2,423,599
581,301
2,310,004
1,713,087
2,102,295
2,041,163
2,162,872
2,041,438
2,006,551
1,921,245
2,362,497
1,505,627
2,246,637
1,780,782
2,078,068
1,909,748
2,210,122
1,356,277
1,968,748
1,493,917
2,028,501
2,489,722
1,673,370
2,191,502
1,873,110
2,227,909
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Continuation of Trademark Application Numbers:

599,929

2,113,054
2,411,180
2,239,387
1,926,296
981,010

1,870,343
2,278,849
757,267

2,248,773
1,228,191
1,272,372
1,229,332
1,782,030
2,034,581
1,617,346
1,619,472
769,481

2,023,089
2,283,503

75/826,725
76/402,212
76/357,646
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INTELLECTUAL PROPERTY
SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”), dated
June 28, 2002, is by and between ACORN PRODUCTS, INC.,, a Delaware corporation (the “Parent”),
UNIONTOOLS, INC., a Delaware corporation (“Union”, and together with Parent, individually and
collectively, “Debtor”), and CAPITALSOURCE FINANCE LLC, a Delaware limited liability company,

as administrative agent and collateral agent for Lenders (in such capacities, “Secured Party”) pursuant
to the Loan Agreement (as defined below).

WHEREAS, Debtor is the owner of or has the right to use (a) the trademarks, trade names, terms,
designs and applications, (b) the copyrights, rights and interests in copyrights, works protectable by
copyrights, registrations and applications, and (¢) the patents and patent applications and the inventions,
invention disclosures, improvements and patentable inventions, each described in Exhibit A hereto and
made a part hereof; and

WHEREAS, Secured Party, Lenders and Debtor have entered into financing arrangements
pursuant to which Lenders will make loans and advances and provide other financial accommodations to
Debtor as set forth in the Revolving Credit, Term Loan and Security Agreement, dated as of the date
hereof. by and between Secured Party, Lenders and Debtor (as the same now exists or may hereafter be
amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan Agreement”) and
the other Loan Documents; and

WHEREAS, in order to induce Secured Party and Lenders to enter into the Loan Agreement and
the other Loan Documents and to make loans and advances and provide other financial accommodations
to Debtor pursuant thereto, each Debtor has agreed to grant to Secured Party, for the benefit of Lenders,
certain collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration. the receipt and sufficiency of which are hereby acknowledged, each-Debtor hereby agrees

as follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasible payment in full of
all of the Obligations (as hereinafter defined), each Debtor hereby grants to Secured Party, for its bepcﬁt
and the benefit of Lenders, a continuing security interest and a gcnera'l lien upon, and a gondltlopal
assignment of conditioned upon the circumstances described in Section 9), the following (being

collectively referred to herein as the “Collateral”):

(a) all of Debtor’s now existing or hereafter acquired right, title, gnd interest 1n an.d.toz *S) gll of
Debtor’s trademarks, trade names, corporate names, com'panyi names, !msmess names, ﬁCtll'lt.lol}:S us;?fﬁ:
names, trade styles, service marks, logos, other .business' 1den.t1ﬁers, prints aqd labe}s on vstz 1tch ea;rcl’ze (e
foregoing have appeared or appear, all applications, registrations and recordings relating Siomﬂar o ﬁgce 2
as may at any time be filed in the United States Patent .apd Trade.mjar'k Office ofr n .anyn U
agency of the United States, any State thereof, any political subdivision thereof or in any ,

IP_Security Agreement
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including, without limitation, those listed on Exhibit A hereto, and all research and development relating
to the foregoing; (ii) all renewals thereof; and (iii) all designs and general intangibles of a like nature (all
of the foregoing being collectively referred to herein as the “Trademarks”);

(b) all of Debtor’s now existing or hereafter acquired right, title and interest in and to: (i) all
patents, patent applications, inventions, invention disclosures and improvements, and all applications,
registrations and recordings relating to the foregoing as may at any time be filed in the United States
Patent and Trademark Office or in any similar office or agency of the United States, any State thereof,
any political subdivision thereof or in any other country, including, without limitation, those listed on
Exhibit A hereto, and all research and development relating to the foregoing; and (i1) the reissues,
divisions, continuations, renewals, extensions and continuations-in-part of any of the foregoing (all of the
foregoing being collectively refetred to herein as the “Patents”);

(c) all of Debtor’s now existing or hereafter acquired right, title, and interest in and to: (1)
copyrights, rights and interests in copyrights, works protectable by copyright, all applications,
registrations and recordings relating to the foregoing as may at any time be filed in the United States
Copyright Office or in any similar office or agency of the United States, any State thereof, any political
subdivision thereof or in any other country, including, without limitation, those listed on Exhibit A
hereto, and all research and development relating to the foregoing; and (i1) all renewals of any of the
foregoing (all of the foregoing being collectively referred to herein as the “Copyrights’”);

(d) the goodwill of the business symbolized by any Trademark, Patent or Copyright, including,
without limitation, all customer lists and other records relating to the distribution of products or services
bearing such Trademark, Patent or Copyright;

(e) all income, fees, royalties and other payments at any time due or payable with respect thereto,
including, without limitation, payments under all licenses at any time entered into in connection
therewith;

(f) the right to sue for past, present and future infringements thereof;
(g) all rights corresponding thereto throughout the world; and

(h) any and all other proceeds of any of the foregoing, including, without limitation, damages and
payments or claims by any Debtor against third parties for past or future infringement of any of the

Collateral.

2. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party, for its benefit and the
benefit of Lenders, pursuant to this Agreement shall secure the prompt performance, observance and
payment in full of any and all Obligations (as such term is defined in the Loan Agreement), whether now

existing or hereafter arising, whether arising before, during or after the initial or any renewzll} t;rr(r; gf tthe
Loan Agreement or after the commencement of any case w1th r.esp‘ect to Debtor unde; .the nite ; ?hz
Bankruptcy Code or any similar statute (including, without limitation, the payment o mtﬁrct:}slt agir oCt o
amounts which would accrue and become due but for the commencement of such case), whether dire

indirect, absolute or contingent, joint or several, due or not due, primary or secondary, liquidated or
unliquidated, secured or unsecured, and however acquired by Secured Party or Lenders.

IP Security Agreement
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3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Debtor hereby, jointly and severally, represents, warrants and covenants with and to Secured
Party the following (all of such representations, warranties and covenants being continuing so long as
any of the Obligations are outstanding (other than contingent liabilities and indemnities that survive
repayment of the Loans and termination of the Commitments)):

(a) Debtor shall pay and perform all of the Obligations according to their terms.

(b) All of the existing Collateral is valid and subsisting in full force and effect, and each
Debtor, as applicable, has the right to use, and the rnight and power to grant the security interest and
conditional assignment granted hereunder. Debtor shall, at Debtor’s expense, perform all acts and
execute all documents necessary to maintain the existence of the Collateral consisting of registered
Trademarks, Patents and/or Copyrights as registered and to maintain the existence of all of the Collateral
as valid and subsisting, including, without limitation, the filing of any renewal affidavits and
applications. The Collateral is not subject to any liens, claims, mortgages, assignments, licenses, security
interests or encumbrances of any nature whatsoever, except: (i) the security interests granted hereunder
and pursuant to the Loan Documents, (11) the Permitted Liens, and (iii) the licenses and encumbrances
described under Section 3(¢) below.

(c) No Debtor shall grant a security interest in or lien upon or otherwise encumber any of
the Collateral without the prior written consent of Secured Party which shall not be unreasonably
withheld. Nothing in this Agreement shall be deemed a consent by Secured Party to any such action,
except as such action is expressly permitted hereunder.

(d) Debtor shall, at Debtor’s expense, promptly perform all acts and execute all documents
requested at any time by Secured Party to evidence, perfect, maintain, record or enforce the security
interest in and conditional assignment of the Collateral granted hereunder or to otherwise further the
provisions of this Agreement. Debtor hereby authorizes Secured Party to execute and file one or more
financing statements (or similar documents) with respect to the Collateral, signed only by Secured Party
or as otherwise determined by Secured Party. Debtor further authorizes Secured Party to have this
Agreement or any other similar security agreement filed with the United States Patent and Trademark
Office, the United States Copyright Office and/or any other appropriate federal, state or government

office or in any other country.

(e) As of the date hereof, no Debtor (i) has any Trademarks, Patents or Copyrights
registered, or subject to pending applications, in the United States Patent and Trademark Office or the
United States Copyright Office, as applicable, or any similar office or agency in the United Statgs, any
State thereof, any political subdivision thereof or in any other country, other than those described n
Exhibit A hereto, or (ii) has granted any licenses with respect to any of the Collateral or otherwise
encumbered such Collateral other than as set forth in Exhibit B hereto.

(H Each Debtor shall, concurrently with the execution and delivery of this Agreement,
execute and deliver to Secured Party five (5) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of the
Collateral pursuant to Secured Party’s exercise of the rights and remedies granted to Secured Party

hereunder.

(2) Secured Party may, in its Permitted Discretion, pay any amount or do any act which
Debtor fails to pay or do as required hereunder or as requested by Secured Party to preserve, defend,

3 1P Security Agreement
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protect, maintain, record or enforce the Obligations, any of the Collateral, or the security interest and
conditional assignment granted hereunder, including, but not limited to, all filing or recording fees, court
costs, collection charges, attorneys’ fees and legal expenses. Debtor shall be liable to Secured Party for
any such payment, which payment shall be deemed an Advance, shall be payable on demand together
with interest at the rate then applicable to the Obligations set forth in the Loan Agreement and shall be
part of the Obligations secured hereby.

(h) After Debtor has filed any application for the registration of a Trademark, Patent or
Copyright with the United States Patent and Trademark Office or the United States Copyright Office, as
applicable, or any similar office or agency in the United States, Debtor shall provide Secured Party
prompt written notice of such action. If, after the date hereof, any Debtor shall (1) obtain any registered
trademark, patent or copyright, or apply for any such registration in the United States Patent and
Trademark Office or the United States Copyright Office, as applicable, or in any similar office or agency
in the United States, any State thereof, any political subdivision thereof or in any other country, or (ii)
become the owner of any trademark, patent or copyright registrations or applications for trademark,
patent or copyright registration used in the United States or any State thereof, political subdivision
thereof or in any other country, the provisions of this Agreement hereof shall automatically apply thereto.
Upon the request of Secured Party, each Debtor shall promptly execute and deliver to Secured Party any
and all assignments, agreements, instruments, documents and such other papers as may be requested by
Secured Party to evidence the security interest in and conditional assignment of such Trademark, Patent
or Copyright, as the case may be, in favor of Secured Party.

(1) Each Debtor shall render any assistance, as Secured Party shall determine is necessary in
its Permitted Discretion, to Secured Party in any proceeding before the United States Patent and
Trademark Office, the United States Copyright Office, any federal or state court, or any similar office or
agency in the United States, any State thereof, any political subdivision thereof or in any other country,
to maintain such application and registration of any Collateral as Debtor’s exclusive property and to
protect Secured Party’s interest therein, including, without limitation, filing of renewals, affidavits of
use, affidavits of incontestability and opposition, interference, and cancellation proceedings, provided
that Debtor has not, in the exercise of reasonable business judgment and after consultation with and
consent of Secured Party, made a decision not to maintain such application and registration of the

Collateral.

() To Pledgor’s knowledge, no material infringement or unauthoﬁ;ed use p;esently 1S bei.ng
made of any Collateral that would have a Material Adverse Effect on the validity, priority or perfecnon
of the security interest granted herein or the remedies of Secured Party hereun_der, gnd otherwise, to
Debtor’s knowledge, no material infringement or unauthorized use presently is being made of any
Collateral that would adversely affect in any material respect the fair market value_ of the Collateral or the
benefits of this Agreement granted to Secured Party. Debtor §hall promptly notify Secured Party if any
Debtor (or any affiliate or Subsidiary thereof or officer or director thereof) learns of any use by any

person of any term or design which infringes on any Collateral or is likely to cause confusion with any of

the Collateral the effect of which would have a Material Adverse Effect. If requested by Secured Party,

Debtor, at Debtor’s expense, shall join with Secured Party in sqch action as Securec,l Party, mlSecudretd
Party’s’ Permitted Discretion, may deem advisable for the protection of Secured Party's interest 1n and to

the Collateral.

. SRIELE o llateral and
bility and liability arising from the use of the Co :
(k) Debtor assumes all responsibihity 9% Seoured Party harmless from an d against any

{0 i ifies an AT
Debtor, jointly and severally, hereby indemnifie o e oys” focs and regal expenses) arising out

i it, loss, damage, Or €Xpense (including reasona .
‘(:)11?;?11)’} Saul;eged defect ;gn any product manufactured, promoted, or sold by any Debtor (or any affiliate or

IP Security Agreement
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Subsidiary thereof) in connection with any Collateral or out of the manufacture, promotion, labeling, sale
or advertisement of any such product by any Debtor (or any affiliate or Subsidiary thereof). The
foregoing indemnity shall survive the payment of the Obligations (other than contingent liabilities and
indemnities that survive repayment of the Loans and termination of the Commitments), the termination of
this Agreement and the termination or non-renewal of the Loan Agreement.

) Debtor shall promptly pay Secured Party for any and all expenditures made by Secured
Party pursuant to the provisions of this Agreement or for the defense, protection or enforcement of the
Obligations, the Collateral, or the security interests and conditional assignment granted hereunder,
including, but not limited to, all filing or recording fees, court costs, collection charges, travel expenses,
and reasonable attorneys’ fees and legal expenses. Such expenditures shall be payable on demand (with
documentation provided), together with interest at the rate then applicable to the Obligations set forth in
the Loan Agreement and shall be part of the Obligations secured hereby.

(m) Each Debtor shall deliver to Secured Party all documents, instruments and other items as
may be necessary for Secured Party to file this Agreement with the United States Patent and Trademark
Office and the United States Copyright Office or m any similar office or agency of the United States, any
State thereof, any political subdivision thereof or in any other country in order to record its security
interest granted hereby and/or in order for Secured Party to maintain, perfect, protect or renew its
security interest granted hereby. If, before the Obligations are indefeasibly paid in full in cash, Debtor
acquires any new Trademarks, Patents or Copyrights, or rights thereto, Debtor shall give to Secured Party
prompt written notice thereof and this Agreement shall apply to any such new Trademarks, Patents or
Copyrights, or rights thereto. Each Debtor shall: (i) prosecute any of its trademark, patent or copyright
application at any time pending; (ii) make application for registration or issuance of all new trademarks,
patents and copyrights as reasonably deemed appropriate by Debtor; (iii) preserve and maintain all rights
in the Collateral except where Debtor elects not to in its reasonable business judgment; and (iv) use
commercially reasonable efforts to obtain any consents, waivers or agreements necessary to enable
Secured Party to exercise its remedies with respect to the Collateral. No Debtor shall abandon any
material right to file a trademark, patent or copyright application nor shall any Debtor abandon any
material pending trademark, patent or copyright application, or material Trademark, Patent or Copyright
without the prior written consent of Secured Party. Debtor shall notify Secured Party immediately if it
knows of any reason why any application, registration, or recording with respect to any Collateral may
become abandoned, canceled, invalidated, avoided or avoidable. Each Debtor represents and warrants to
Secured Party that the execution, delivery and performance of this Agreement by Debtor will not violate
or cause a default under any of the Collateral or any agreement in connection therewith.

(0) Debtor, at its own cost, shall cooperate with Secured Party to perform all acts and
execute all documents requested by Secured Party in its Permitted Discretion and prepare and file such
amendments, updates, instructions or documents with the United States Patent and Trademark Office and
the United States Copyright Office as 1s necessary to evidence, record, enforce, create, maintain and
perfect or renew the security interest granted hereby or otherwise to effect fully the purposes, terms and
conditions of this Agreement. ‘

4. EVENTS OF DEFAULT

The occurrence of any one or more of the following shall constitute an “Event of Default” under
this Agreement:

(a) Any Debtor shall fail to perform, observe or comply with, or otherwise be in violation,
breach or default of, any covenant, obligation or agreement set forth in this Agreement and such failure

5 IP Security Agreement
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shall not be cured \"vithin'the applicable period set forth herein; provided that, with respect to the
covgnants set forth in Article 3 (other than Sections 3(b) and 3(c) for which there shall be no cure
pRenod) Debtor shall haveT a ﬁfteep (15) calendar day cure period commencing from the earlier of (i)
Wige}llp;) bgt Debtor of w11'11tten notice of such failure, breach, violation or default, and (i1) the time at
ich Debtor or any authorized i '
NG y rized officer thereof had actual knowledge of such failure, breach, violation

R (b) any representation, statement or warranty made or deemed made by any Debtor in this

greement shall not be true and correct in all material respects or shall have been false or misleading in

any matengl respect on th§ date when made or deemed to have been made (except to the extent the

{‘iﬁriseptla‘i;o(;l or wzz:r;anty is already qualified by materiality or the phrase “Material Adverse Effect” or
ateria verse Change,” in which case it shall be true and correct in al

false or misleading in any respect); all respects and shall not be

(c) any Event of Default under any Loan Document sh inui
: all occur and b
cure period and shall not have been waived in writing; or e e continuing pastany

; ff(d) if pr?'or to termipati_on of this Agreement, this Agreement shall cease to be in full force
and effect or any L}en or security interest created or granted hereunder shall cease to constitute a valid
perfected first priority Lien and security interest on or assignment of the Collateral.

5. RIGHTS AND REMEDIES

. At any time an Event of Default exists or has occurred and is continuing, in addition to all other
rights and remedies of Secured Party, whether provided under this Agreement t};e Loan Agreement, the
other Loan Documents, applicable law or otherwise, Secured Party shall havc’e the following rights,and
remedie; which may be exercised without notice to, or consent by, any Debtor except as such notice or
consent is expressly provided for hereunder:

(a) Secured Party may require that no Debtor nor any affiliate or Subsidiary of any Debtor
make any use of the Collateral for any purpose whatsoever. Secured Party may make use of any
Collateral for the sale of goods, completion of work-in-process or rendering of services in connection
with enforcing any other security interest granted to Secured Party by Debtor or any Subsidiary or
affiliate of Debtor or for such other reason as Secured Party may determine.

(b) Secured Party may grant such license or licenses relating to the Collateral for such term
or terms, on such conditions, and in such manner, as Secured Party shall in its discretion deem
appropriate. Such license or licenses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive basis throughout all or any part of the United States of America, its territories

and possessions, and all foreign countries.

sell or otherwise dispose of the Collateral or any part thereof,
stipulations except that if notice to Debtor of intended
disposition of Collateral is required by law, the giving of five (5) days prior written notice to Debtor of
ion shall be deemed reasonable notice thereof and Debtor waives any other notice
buy the Collateral or any part thereof, and
and perform all other acts which Secured
lete such assignment, sale, or disposition.

(c) Secured Party may assign,
either with or without special conditions or

any proposed disposit
with respect thereto. Secured Party shall have the power to
Secured Party shall also have the power to execute assurances
Party may, In its discretion, deem appropriate Or proper to comp
In any such event, Debtor shall be liable for any deficiency.

6 IP Security Agreement
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(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time execute
and deliver on behalf of any Debtor, pursuant to the authority granted in the Powers of Attorney
described in Section 3(f) hereof, one or more instruments of assignment of the Collateral (or any
application, registration, or recording relating thereto), in form suitable for filing, recording, or
registration. Debtor agrees to pay Secured Party on demand all costs incurred in any such transfer of the
Collateral, including, but not limited to, any taxes, fees, and attorneys’ fees and legal expenses. Debtor
agrees that Secured Party has no obligation to preserve rights to the Collateral against any other parties.

(e) Secured Party may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof, including,
without limitation, reasonable attorneys’ fees and all legal, travel and other expenses which may be
incurred by Secured Party. Thereafter, Secured Party may apply any remaining proceeds to such of the
Obligations as Secured Party may in its discretion determine. Debtor shall rematn liable to Secured Party
for any of the Obligations remaining unpaid after the application of such proceeds, and Debtor shall pay
Secured Party on demand any such unpaid amount, together with interest at the rate then applicable to the
Obhgations set forth in the Loan Agreement.

(H Each Debtor shall supply to Secured Party or to Secured Party’s designee, upon request,
Debtor’s knowledge and expertise relating to the manufacture and sale of the products and services
bearing the Collateral and Debtor’s customer lists and other records relating to the Collateral and the
distribution thereof.

(2) Nothing contained herein shall be construed as requiring Secured Party to take any such
action at any time. All of Secured Party’s rights and remedies, whether provided under this Agreement,
the other Loan Documents, applicable law, or otherwise, shall be cumulative and none is exclusive. Such
rights and remedies may be enforced alternatively, successively, or concurrently.

6. INCORPORATION OF LOAN AGREEMENT AND LOAN DOCUMENTS

The Loan Agreement and each Loan Document and the terms and provisions thereof are hereby
incorporated herein in their entirety by this reference thereto.

7. DEFINED TERMS

All capitalized terms used but not defined herein shall have the meanings given such terms in the

Loan Agreement.

8. TERMINATION OF SECURITY INTEREST.

Upon indefeasible and irrevocable satisfaction and payment in cash in full of the Obligatiqns
(other than contingent obligations and indemnities that survive repayment of thc? Loa_n.s and termination
of the Commitments) and termination of the Loan Agreement, subject to any disposition thereof which
may have been made by Secured Party pursuant hereto or pursuant to any of the other Loan Documents,
title to the Collateral that may have passed to Secured Party under Section 9 of this Agreement shall be
automnatically assigned back to the applicable Debtor and Secured Party shall promptly confirm such
assignment back to the applicable Debtor of all night, tltlg and mterest to the_ Collateral. _Upon
indefeasible and irrevocable satisfaction and payment in cash in full of the Obligations and tgrmlnatlon
of the Loan Agreement, Secured Party shall, at Debtors’ expense, promptly execute and deliver to the

IP Security Agreement
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applicable Debtor all termination statements and other instruments as may be necessary or proper to
terminate, cancel and release Secured Party's security interest in the Collateral, subject to any disposition
thereof which may have been made by Secured Party pursuant hereto or pursuant to any of the other
Loan Documents.

9. CONDITIONAL ASSIGNMENT OF COLLATERAL

Upon the occurrence and during the continuation of an Event of Default, each Debtor
automatically assigns, transfers and conveys to Secured Party, for its benefit and the benefit of Lenders,
all Collateral owned or used by Debtor to the extent necessary to enable Secured Party to realize on the
Collateral and any successor or assign to enjoy the benefits of the Collateral. Upon the occurrence and
during the continuation of such Event of Default, Debtor shall not assign, sell, mortgage, lease, transfer,
pledge, hypothecate or otherwise dispose of the Collateral without the prior written consent of Secured
Party, which shall not be unreasonably withheld. Notwithstanding any other provision of this
Agreement, the assignment, transfer and conveyance shall not be effective as to any U.S. intent to use
application to register a trademark until the amendment to allege use or statement of use has been
accepted. This right and assignment shall inure to the benefit of Secured Party and Lenders and its and
their successor, assigns and transferees, whether by voluntary conveyance, operation of law, assignment,
transfer, foreclosure, deed in lieu of foreclosure or otherwise. Such right and assignment is granted free
of charge, without requirement that any monetary payment whatsoever including, without limitation, any
royalty or license fee, made to Debtor or any other Person by Secured Party or any Lender.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Agreement as of the
day and year first above written. :

SECURED PARTY:

CAPITALSOURCE FINANCE LLC

By: A
Name: Sfeven A. Museles ~—

Title:__Senior Vice President

DEBTOR:

ACORN PRODUCTS, INC. UNIONTOOLS, INC,
By: By:

Name: Name:

Title: Title:
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IN WITNESS WHEREOF, Debtor and Secured Party have executed this Agreement as of the
day and year first above written.

SECURED PARTY:

CAPITALSOURCE FINANCE LLC

Name:
Title:

DEBTOR:

ACORN PRODUCTS, INC. UNIONTOOQLS, INC.

Tle: 2y ¥ < CFO Title: \J. @ +C £O
1P Security Agreement
013043.100:200591
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P |
STATE OF Sale )

/( u\&\y\\\\\ ;SS': |

COUNTY OF *®
e L~ -—\
On this day of June 2002, before me personally came 3 “h\ b . ”’\M’bb , to
me known, who being duly sworn, did depose and say, that he is the \NT+ LFO of ACORN

PRODUCTS, INC., the corporation described in and which executed the foregoing instrument; and that
he signed his name thereto by order of the Board of Directors offsaid corpoyaion.

L. (L Jnmoie

Notary Public N

STATE OF YU )
!; ( K\ ) ss.:
COUNTY OF " VDO
~ (v =
On this day of June 2002, before me personally came AC‘M\ L‘ . s"\\”b , to
me known, who being duly swom, did depose and say, that he is the - LU of

UNIONTOOLS, INC., the corporation described in and which executed the foregoing instrument; and
that he signed his name thereto by order of the Board of Directors of sa?c rporation.

(g’\' AN petee

Notary Public\
S e S@',,
SO N
NV onoea JOHNSON
i = ; I Notary Public, State of Ohio
3’3’ § My Cotnmmission Expires 09-20-05
STATE OF ) % O A Y ';ﬁf
I oL
) ss.: ey Qe
COUNTY OF )
On this day of June 2002, before me personally came ‘ , to
me known, who, being duly sworn, did depose and say, that he is the of

CAPITALSOURCE FINANCE LLC, the limited liability company described in and which executefd
the foregoing instrument; and that he signed his name thereto by order of the Board of Managers of said

limited liability company.

Notary Public
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STATE OF , )

) ss.:
COUNTY OF )
On this day of June 2002, before me personally came , to
me known, who being duly sworn, did depose and say, that he is the of ACORN

PRODUCTS, INC., the corporation described in and which executed the foregoing instrument; and that
he signed his name thereto by order of the Board of Directors of said corporation.

Notary Public
STATE OF )
} ss.:
COUNTY OF )
On this day of June 2002, before me personally came , to
me known, who being duly sworn, did depose and say, that he is the of

UNIONTOOLS, INC.,, the corporation described in and which executed the foregoing instrument; and
that he signed his name thereto by order of the Board of Directors of said corporation.

Notary Public

STATE OF [V}, gzﬁ'-kx A& )
. ) ss.:
COUNTY OFf}is 4 %; :mejj )

On this _ﬂﬂvday of June 2002, before me personally came..@].cﬂgn A Nutse f es , to
me known, who, being duly sworn, did depose and say, that he is the S, |\ce ﬂp()‘(fpn~‘- of
CAPITALSOURCE FINANCE LLC, the limited liability company described in and which executed
the foregoing instrument; and that he signed his name thereto by order of the Board of Managers of said

limited liability company.
sy A P s

NotaryPublic/ |

My Commission Expires: _//$S /(¢ /
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EXHIBIT A
TO
INTELLECTUAL PROPERTY
SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

fsee attached]
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FLEX-BEAM

CA Canada
Application Number:
Filing Date:
Class(es):
Goods:

Next Action:

Wedncesday, June 12, 2002

CaseNumber: 030157.4460 Status: Renewed
177105 Registration Number: UCAO014628
17-Feb-40 Registration Date: 17-Feb-40
Next Renewal Date: 17-Feb-15

Hand operated tools, namely: axes, cultivators, cutters, lettuce cuiters, thistle, dock and weed
cutters, d-handles for tools, drags, manure drags, potato drags, phosphate drags, stone drags,
edgers, lawnedgers, turf edgers, forks, light and heavy forks, alfalfa forks, asphalt forks, baling
forks, ballast forks, barley forks, beet forks, clover forks, coal forks, coal scoop forks, coke forks,
cotton seed forks, English digging forks, ensilage forks, fish forks, floral spading forks, grain forks,
hay forks, header forks, manure forks, mill forks, phosphate forks, potato digging forks, pulp forks,
shavingforks, spading forks, strect forks, stone forks, stone picker forks, tanners' forks, tar forks,
vegetabl;e scoop forks, floral garden tools, ice chisels, hoes, beet hoes, blackland hoes, boys' hoes,
corn hoes, cotton hoes, cotton chopper hoes, cultivator hoes, eye hoes, field hoes, floral hoes ,
garden hoes, grading hoes, grape hoes, grub hoes, handled sprouting hoes, handled square eye
hoes, ladies' hoes, mattack hoes, meadow hoes, mortar hoes, mortar mixer hoes, nursery hoes,
nurserymen's hoes, onion hoes, planter hoes,Rhode Island hoes, riveted hoes, scuffle hoes,
sprouting hoes, strawberry hoes, street hoes, sugar beet hoes, thinning hoes, tobacco hoes, toy
hoes, Warren hoes, weeding hoes, whirlwind hoes, clam hooks,garbage hooks, manure hooks,
nurserymen's hooks, phosphate hooks, potato hooks, refuse hooks, stone hooks, Jawn combs, pokers,
rakes, asphalt rakes, brume rakes, clam rakes, curved tooth rakes, dandelion rakes, flat bow eakes,
floral rakes, garden rakes, gravel rakes, lawn rakes, level head rakes, malleable rakes, pine needle
rakes, road rakes, round bow rakes, single shank rakes, steel rakes, stone rakes, tar rakes, two-man
rakes, wire lawn rakes, scedling setters, scoops, scrapers, barn floor scrapers, chicken house
scrapers, deck scrapers, floor scrapers, ship scrapers, shovels, fire shovels, floral shovels, side walk
cleancrs, sod lifters, spades, concrete spades, hand spades, tool handles and parts thereof, trowels,
garden trowels, nurserymen's trowels, transplanting trowels, weeders, dandelion weeders, hand
weeders and onion weeders.

Next Renewal Due On: 2/17/2015
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LIST OF PATENTS AND PATENT APPLICATIONS

[see attached]

[P Security Agreement
013043.100:200591
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PATENTS ISSUED TO UNIONTOOLS, INC.

Patent Title inventor(s) Issue Date Status
Number
5,658,379 Implement Wehner September 24, 1996 | Maint. Fee Paid
Having an 2/11/2000
Ergonomic Maint. Fee Due:
Step 3/24/2004
Expires
8/12/2014
6,050,290 Hose Reel Yacobi; April 18, 2000 Maint. Fee Due:
Apparatus Parker; 10/18/2003
Gibbs; Hjort Expires
6/26/2018
6,170,893 Implement Parker Jan. 9, 2001 Maint. Fee Due:
with 7/912004
reinforcing rib Expires
or corrugation 8/10/2019
6,260,865 Tool Holder Yacobi July 17, 2001 Maint Fee Due:
Parker 1/17/2005
Courtney Expires:
2/2/2019
6,315,488 Snap-in Parker November 13, 2001 Maint Fee Due:
handle 5/13/2005
assembly for a
tool Expires
8/19/2019
D398,201 interior Yacobi; September 15, 1998 | Expires
Surfaces of a Nuchols 9/13/2012
Snow Tool
Blade
D401,125 Post Hole Bonnes; November 17, 1998 Expires
Digger Biade Wehner 11/17/2012
D410,375 Hose Reel Yacobi; June 1, 1999 Expires 6/1/2013
Casing Parker;
Gibbs; Hjort
D417,826 Snow Tool Yacobi; December 21, 1999 Expires
Biade Nuchols 12/21/2013
D425,304 Tool Hoider Yacobi; May 23, 2000 Expires
Parker, 5/23/2014
Courtney;
D425,384 Rake Head Parker May 23, 2000 Expires
' 5/23/2014
D426,437 Rake Head Parker June 13, 2000 Expires
6/13/2014
D427,494 Handle Shaft Yacobi July 4, 2000 Expires 7/4/2014
for a Garden
or Snow Tool

TRADEMARK
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PATENTS ISSUED TO THE UNION FORK AND HOE COMPANY

Patent Title Inventor(s) issue Date Status
Number
5,211,669 | Composite Handle For | Bonnes; May 18, 1993 4th Yr. Maint. Fee paid
Tools Seifert 6/13/1896
8th Yr. Maint. Fee paid
3/6/2001
Maint. Fee Due:
12/18/2004
Expires 10/18/2011
4,831,815 | Lawn Rake Head Of Bonnes May 23, 1988 4th Yr. Maint. Fee paid
Molded Synthetic Resin 9/30/1992
Composition 8th Yr. Maint. Fee paid
9/30/1996
Currently in grace
period for 12th Year
Instructions not to
pay maintenance fee
(C. Johnson, 3/22/01)
maintenance feel
Expires 5/23/2003
5,085,478 | Cushioning step for a Seifert February 4, 1992 | Expired for failure to
shovel and the like Bonnes pay maintenance fees —
21612000
5,033,261 | Lawn rake having Bonnes July 23, 1991 Expired for failure to
replacement tines Male : pay maintenance fees —
7/25/1999
5,022,221 | Lawn rake with Bonnes June 11, 1991 Expired for failure to
improved spring Male pay maintenance fees —
anchoring 6/13/1999
4 149,744 | Snow shovel Bonnes April 17, 1979 Expired
4,050,727 | Hand-shovel assembly | Bonnes September 27, Expired
and method of 1977
roducing it
D298,907 FI;ake Hegd Bonnes Dec. 13, 1988 Exp?res 12/13/2002
D298,906 ! Snow Shovel Head Bonnes Dec. 13, 1988 Exp!res 12/13/2002
0257:21 0 | Snow shovel scoop Bonnes October 7, 1980 Expired 10/7/1994

I We do not have control of this file.
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LIST OF COPYRIGHTS AND COPYRIGHT APPLICATIONS

[none]

IP Security Agreement
013043.100:200591
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EXHIBIT B
TO
INTELLECTUAL PROPERTY
SECURITY AGREEMENT

LIST OF LICENSES AND ENCUMBRANCES

Name of Agreement

Parties

Date of Agreement

IP Security Agreement
013043.100:200501
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EXHIBIT C
TO
INTELLECTUAL PROPERTY
SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF _“j i )

) ss.:

—
COUNTY OF fr¢ nk{,‘r\ )

KNOW ALL MEN BY THESE PRESENTS, that each of ACORN PRODUCTS, INC., a Delaware
corporation (the “Parent”), UNION TOOLS, INC., a Delaware corporation (“Union”, and together with
Parent, individually and collectively, “Debtor”), hereby appoint and constitute, severally, CAPITALSOURCE
FINANCE LLC, as Agent (“Secured Party”), and each of their officers, their true and lawful attorney, with
full power of substitution and with full power and authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of assignment, or
other papers which Secured Party, in its discretion, deems necessary or advisable for the purpose of assigning,
selling, or otherwise disposing of all right, title, and interest of Debtor in and to any Collateral and all
registrations, recordings, reissues, extensions, and renewals thereof, or for the purpose of recording, registering
and filing of, or accomplishing any other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other papers which

'

Secured Party, in its discretion, deems necessary or advisable to further the purposes described in Subparagraph
1 hereof.

This Power of Attorney is made pursuant to a Intellectual Property Security Agreement, dated of even
date herewith, between Debtor and Secured Party (the “Agreement”; capitalized terms used herein and not
otherwise defined shall have the meanings assigned to such terms in the Agreement) and is subject to the terms
and provisions thereof. This Power of Attorney, being coupled with an interest, is irrevocable until a}l
“Obligations”, as such term is defined in the Agreement, are indefeasibly paid in full and the Agreement 1s

terminated in writing by Secured Party.

[signatures appear on following pages]

IP Security Agreement
013043.100:200591
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Dated: June T 0 , 2002

ACORN PRODUCTS, INC.

e 04
Name ﬁ Qr @uoah

Title: \) .

UNIONTOOLS, INC.

By:

(A il

Name: __‘/ P/
Title: \/ | « C_FO
[P Security Agreement
013043.100:200591
TRADEMARK
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STATE OF uni )

C -k ) ss.:
COUNTY OF (“M\\\\\ )
— ———
On this day of June 2002, before me personally came —JV‘ h‘\ k . C\L‘bﬁ , to me

known, who being duly swomn, did depose and say, that he is the N§ « T of ACORN
PRODUCTS, INC.,, the corporation described in and which executed the foregoing instrument: and that he
signed his name thereto by order of the Board of Directorp of said/co oration.

/ 1 . .

U (] 7 \3‘\[“{)10{\,

Notary Public

(e

STATE OF ' 'L )
7 ' ) ss.:

COUNTY OF (v\l\.?\\t{\ )

On this _ day of June 2002, before me personally came -- \\’}\l\ b : jc\w\b , to me
known, who being duly sworn, did depose and say, that he is the NP~ (IO of UNIONTOOLS,
INC., the corporation described in and which executed the foregoing instrument; and that he signed his name

thereto by order of the Board of Directors of said corporgtion. /
\d‘m&?\/

(/N‘ k. d\

Notary Public

A iy,
.

AR e S,
SO W,
2% % CAROLE A. JOHNSON

: < Notary Public, State of Ohio
U0 &5, ZPLL Comrrynission Expires 09-20-05

[P Security Agreement
013043.100:200591
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